
S
tream

lin
ed

	

ITC
-21 4-19981009-00698

U
N

IT
E

D
 S

T
A

T
E

S
 C

E
LLU

LA
R

 C
O

R
P

O
R

A
T

IO
N

C
a
t
e
g
o
r
i
e
s
 
o
f
 
S
e
r
v
i
c
e
s
 
f
o
r
 
2
1
4
 
A
p
p
l
i
c
a
t
i
o
n
s

(
S
t
r
e
a
m
l
i
n
e
/
N
o
n
-
 
s
t
r
e
a
m
l
i
n
e
)

LI
A
S
S
I
G
N
M
E
N
T
 
O
F
 
L
I
C
E
N
S
E

Li
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
 
S
E
R
V
I
C
E

LI
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
/
G
L
O
B
A
L
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li
G
L
O
B
A
L
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li

	

I
N
D
I
V
I
D
U
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
 
S
E
R
V
I
C
E

Li
I
N
T
E
R
C
O
N
N
E
C
T
E
D
 
P
R
I
V
A
T
E
 
L
I
N
E
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li
L
I
M
I
T
E
D
 
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
 
S
E
R
V
I
C
E
/
L
I
M
I
T
E
D

G
L
O
B
A
L
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li
L
I
M
I
T
E
D
 
G
L
O
B
A
L
 
F
A
C
I
L
I
T
I
E
S
-
B
A
S
E
D
 
S
E
R
V
I
C
E

Li
L
I
M
I
T
E
D
 
G
L
O
B
A
L
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li
I
N
M
A
R
S
A
T
 
A
N
D
 
M
O
B
I
L
E
 
S
A
T
E
L
L
I
T
E
 
S
E
R
V
I
C
E

Li
S
W
I
T
C
H
E
D
 
R
E
S
A
L
E
 
S
E
R
V
I
C
E

Li
T
R
A
N
S
F
E
R
 
O
F
 
C
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E
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A
B
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I
C
E
N
S
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Li
I
N
T
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R
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A
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I
O
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S
P
E
C
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A
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c
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p
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p
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o
v
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o
r
e
 
t
h
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F
E
D
E
R
A
L
 
C
O
M
M
U
N
I
C
A
T
I
O
N
S
 
C
O
M
M
I
S
S
I
O
N

W
a
s
h
i
n
g
t
o
n
,
 
D
.
C
.
 
2
0
5
5
4

I
n
 
t
h
e
 
M
a
t
t
e
r
 
o
f

U
N
I
T
E
D
 
S
T
A
T
E
S
 
C
E
L
L
U
L
A
R
 
C
O
R
P
O
R
A
T
I
O
N

A
p
p
l
i
c
a
t
i
o
n
 
f
o
r
 
A
u
t
h
o
r
i
t
y
 
P
u
r
s
u
a
n
t
 
t
o

	

F
i
l
e
 
N
o
.
 
I
-
T
-
C

S
e
c
t
i
o
n
 
2
1
4
 
o
f
 
t
h
e
 
C
o
m
m
u
n
i
c
a
t
i
o
n
s
 
A
c
t

o
f
 
1
9
3
4
,
 
a
s
 
A
m
e
n
d
e
d
,
 
t
o
 
P
r
o
v
i
d
e
 
R
e
s
o
l
d

I
n
t
e
r
n
a
t
i
o
n
a
l
 
M
e
s
s
a
g
e
 
T
e
l
e
p
h
o
n
e
 
S
e
r
v
i
c
e

B
e
t
w
e
e
n
 
T
h
e
 
U
n
i
t
e
d
 
S
t
a
t
e
s
 
a
n
d
 
A
l
l

A
u
t
h
o
r
i
z
e
d
 
I
n
t
e
r
n
a
t
i
o
n
a
l
 
P
o
i
n
t
s

A
P
P
L
I
C
A
T
I
O
N

I
.

I
N
T
R
O
D
U
C
T
I
O
N

U
n
i
t
e
d
 
S
t
a
t
e
s
 
C
e
l
l
u
l
a
r
 
C
o
r
p
o
r
a
t
i
o
n
 
(
"
U
S
C
C
"
 
o
r
 
"
A
p
p
l
i
c
a
n
t
"
)
,
 
o
n

b
e
h
a
l
f
 
o
f
 
i
t
s
e
l
f
 
a
n
d
 
i
t
s
 
s
u
b
s
i
d
i
a
r
i
e
s
 
a
n
d
 
a
f
f
i
l
i
a
t
e
s
,
 
h
e
r
e
b
y

r
e
q
u
e
s
t
s
 
a
u
t
h
o
r
i
t
y
 
p
u
r
s
u
a
n
t
 
t
o
 
S
e
c
t
i
o
n
 
2
1
4
 
o
f
 
t
h
e
 
C
o
m
m
u
n
i
c
a
t
i
o
n
s

A
c
t
 
o
f
 
1
9
3
4
,
 
a
s
 
a
m
e
n
d
e
d
,
 
4
7
 
U
.
S
.
C
.
 
§
 
2
1
4
,
 
a
n
d
 
S
e
c
t
i
o
n
s
 
6
3
.
1
2
 
a
n
d

6
3
.
1
8
 
o
f
 
t
h
e
 
C
o
m
m
i
s
s
i
o
n
'
s
 
R
u
l
e
s
,
 
4
7
 
C
.
F
.
R
.
 
§
 
6
3
.
1
2
,
 
§
 
6
3
.
1
8
,
 
t
o

p
r
o
v
i
d
e
 
i
n
t
e
r
n
a
t
i
o
n
a
l
 
t
e
l
e
c
o
m
m
u
n
i
c
a
t
i
o
n
s
 
s
e
r
v
i
c
e
s
 
t
h
r
o
u
g
h
 
t
h
e

r
e
s
a
l
e
 
o
f
 
e
x
i
s
t
i
n
g
 
i
n
t
e
r
n
a
t
i
o
n
a
l
 
m
e
s
s
a
g
e
 
t
e
l
e
p
h
o
n
e
 
s
e
r
v
i
c
e
s
 
(
I
M
T
S
)

t
o
 
a
l
l
 
a
u
t
h
o
r
i
z
e
d
 
i
n
t
e
r
n
a
t
i
o
n
a
l
 
p
o
i
n
t
s
.

P
u
r
s
u
a
n
t
 
t
o
 
S
e
c
t
i
o
n
 
6
3
.
1
2

o
f
 
t
h
e
 
F
C
C
'
s
 
R
u
l
e
s
,
 
t
h
i
s
 
a
p
p
l
i
c
a
t
i
o
n
 
i
s
 
s
u
b
j
e
c
t
 
t
o
 
s
t
r
e
a
m
l
i
n
e
d

p
r
o
c
e
s
s
i
n
g
.

I
I
.

A
P
P
L
I
C
A
N
T

T
h
r
o
u
g
h
 
s
u
b
s
i
d
i
a
r
i
e
s
,
 
U
S
C
C
 
o
w
n
s
 
a
n
d
/
o
r
 
o
p
e
r
a
t
e
s
 
c
e
l
l
u
l
a
r

s
y
s
t
e
m
s
 
i
n
 
4
3
 
M
S
A
 
a
n
d
 
1
0
0
 
R
S
A
 
m
a
r
k
e
t
s
.
 
U
S
C
C
 
i
s
 
a
 
m
a
j
o
r
i
t
y
 
o
w
n
e
d



2

s
u
b
s
i
d
i
a
r
y
 
o
f
 
T
e
l
e
p
h
o
n
e
 
a
n
d
 
D
a
t
a
 
S
y
s
t
e
m
s
.
 
I
n
c
.
 
'
T
D
S

o
w
n
e
r
s
h
i
p
 
s
t
r
u
c
t
u
r
e
 
a
n
d
 
s
u
b
s
i
d
i
a
r
i
e
s
 
a
n
d
 
a
f
f
i
l
i
a
t
e
s
 
a
r
e
 
d
e
s
c
r
i
b
e
d

i
n
 
t
h
e
 
m
o
s
t
 
r
e
c
e
n
t
 
L
i
c
e
n
s
e
e
 
Q
u
a
l
i
f
i
c
a
t
i
o
n
 
R
e
p
o
r
t
s
 
(
F
C
C
 
F
o
r
m
s
 
4
3
0
)
,

f
i
l
e
d
 
w
i
t
h
 
t
h
e
 
F
C
C
 
o
n
 
S
e
p
t
e
m
b
e
r
 
1
5
,
 
1
9
9
8
 
f
o
r
 
i
t
s
e
l
f
 
a
n
d
 
T
D
S
.

I
I
I
.

S
E
C
T
I
O
N
 
6
3
.
1
8
 
I
N
F
O
R
M
A
T
I
O
N

I
n
 
s
u
p
p
o
r
t
 
o
f
 
t
h
i
s
 
r
e
q
u
e
s
t
 
f
o
r
 
a
u
t
h
o
r
i
z
a
t
i
o
n
,
 
U
S
C
C
 
s
u
b
m
i
t
s
 
t
h
e

f
o
l
l
o
w
i
n
g
 
s
p
e
c
i
f
i
c
 
i
n
f
o
r
m
a
t
i
o
n
 
p
u
r
s
u
a
n
t
 
t
o
 
S
e
c
t
i
o
n
 
6
3
.
1
8
 
o
f
 
t
h
e

C
o
m
m
i
s
s
i
o
n
'
s
 
R
u
l
e
s
,
 
4
7
 
C
.
F
.
R
.
 
§
 
6
3
.
1
8
:

(
a
)

N
a
m
e
 
a
n
d
 
a
d
d
r
e
s
s
 
o
f
 
a
p
p
l
i
c
a
n
t
:

U
n
i
t
e
d
 
S
t
a
t
e
s
 
C
e
l
l
u
l
a
r
 
C
o
r
p
o
r
a
t
i
o
n

8
4
1
0
 
W
e
s
t
 
B
r
y
n
 
M
a
w
r
 
A
v
e
n
u
e

C
h
i
c
a
g
o
,
 
I
L
 
6
0
6
3
1

(
7
7
3
)
 
3
9
9
-
8
9
0
0

(
b
)

A
p
p
l
i
c
a
n
t
 
i
s
 
i
n
c
o
r
p
o
r
a
t
e
d
 
u
n
d
e
r
 
t
h
e
 
l
a
w
s
 
o
f
 
t
h
e
 
S
t
a
t
e

o
f
 
D
e
l
a
w
a
r
e
.

(
c
)

C
o
r
r
e
s
p
o
n
d
e
n
c
e
 
c
o
n
c
e
r
n
i
n
g
 
t
h
i
s
 
a
p
p
l
i
c
a
t
i
o
n
 
s
h
o
u
l
d
 
b
e

s
e
n
t
 
t
o
:

H.
D
o
n
a
l
d
 
N
e
l
s
o
n
,
 
P
r
e
s
i
d
e
n
t

U
n
i
t
e
d
 
S
t
a
t
e
s
 
C
e
l
l
u
l
a
r
 
C
o
r
p
o
r
a
t
i
o
n

8
4
1
0
 
W
e
s
t
 
B
r
y
n
 
M
a
w
r
 
A
v
e
.

C
h
i
c
a
g
o
,
 
I
L
 
6
0
6
3
1

(
7
7
3
)
 
3
9
9
-
8
9
0
1

w
i
t
h
 
a
 
c
o
p
y
 
t
o
:

P
e
t
e
r
 
H
.
 
C
o
n
n
o
l
l
y
,
 
E
s
q
.

K
o
t
e
e
n

&
N
a
f
t
a
l
i
n
,
 
L
.
L
.
P
.

1
1
5
0
 
C
o
n
n
e
c
t
i
c
u
t
 
A
v
e
.
,
 
N
.
W
.

W
a
s
h
i
n
g
t
o
n
,
 
D
C

	

2
0
0
3
6

(
2
0
2
)
 
4
6
7
-
5
7
0
0

(
d
)

U
S
C
C
 
h
a
s
 
n
o
t
 
p
r
e
v
i
o
u
s
l
y
 
r
e
c
e
i
v
e
d
 
a
u
t
h
o
r
i
t
y
 
u
n
d
e
r
 
S
e
c
t
i
o
n

2
1
4
 
t
o
 
p
r
o
v
i
d
e
 
t
h
e
 
s
e
r
v
i
c
e
 
f
o
r
 
w
h
i
c
h
 
c
o
n
s
e
n
t
 
i
s
 
s
o
u
g
h
t

h
e
r
e
i
n
.

I
t
 
p
r
e
v
i
o
u
s
l
y
 
r
e
c
e
i
v
e
d
 
S
e
c
t
i
o
n
 
2
1
4
 
a
u
t
h
o
r
i
z
a
t
i
o
n



3

t
o
 
p
r
o
v
i
d
e
 
v
o
i
c
e
 
a
n
d
 
d
a
t
a
 
s
e
r
v
i
c
e
s
 
b
e
t
w
e
e
n
 
t
h
e
 
i
T
n
t
e
d

S
t
a
t
e
s
 
a
n
d
 
M
e
x
i
c
o
 
(
I
-
T
C
-
9
7
-
-
9
5
)

(
e
)
-
(
f
)
 
U
S
C
C
 
r
e
q
u
e
s
t
s
 
g
l
o
b
a
l
 
r
e
s
a
l
e
 
a
u
t
h
o
r
i
t
y
 
p
u
r
s
u
a
n
t
 
t
o
 
t
h
e

t
e
r
m
s
 
a
n
d
 
c
o
n
d
i
t
i
o
n
s
 
o
f
 
S
e
c
t
i
o
n
 
6
3
.
1
8
(
e
)
 
(
2
)
 
o
f
 
t
h
e
 
F
C
C
'
s

R
u
l
e
s
.

(g)
I
n
a
p
p
l
i
c
a
b
l
e
.

	

U
S
C
C
 
s
e
e
k
s
 
t
o
 
r
e
s
e
l
l
 
t
h
e
 
s
e
r
v
i
c
e
s
 
o
f

f
a
c
i
l
i
t
i
e
s
 
p
r
e
v
i
o
u
s
l
y
 
a
u
t
h
o
r
i
z
e
d
 
b
y
 
t
h
e
 
C
o
m
m
i
s
s
i
o
n
.

(h) (1)
U
S
C
C
 
c
e
r
t
i
f
i
e
s
 
t
h
a
t
 
i
t
 
i
s
 
n
o
t
 
a
 
f
o
r
e
i
g
n
 
c
a
r
r
i
e
r
 
o
r

a
f
f
i
l
i
a
t
e
d
 
w
i
t
h
 
a
 
f
o
r
e
i
g
n
 
c
a
r
r
i
e
r
.

(
2
)

A
s
 
n
o
t
e
d
 
a
b
o
v
e
 
U
S
C
C
 
i
s
 
a
 
m
a
j
o
r
i
t
y
-
o
w
n
e
d
 
s
u
b
s
i
d
i
a
r
y
 
o
f

T
D
S
.

r
j
s
c
c
 
a
n
d
 
T
D
S
'
s
 
f
i
v
e
 
p
e
r
c
e
n
t
 
o
r
 
g
r
e
a
t
e
r
 
s
h
a
r
e
h
o
l
d
e
r
s

a
n
d
 
t
h
e
i
r
 
o
f
f
i
c
e
r
s
 
a
n
d
 
d
i
r
e
c
t
o
r
s
 
a
r
e
 
d
e
s
c
r
i
b
e
d
 
i
n
 
t
h
e

a
t
t
a
c
h
e
d
 
e
x
c
e
r
p
t
s
 
(
A
t
t
a
c
h
m
e
n
t
s
 
A
 
a
n
d
 
B
)
 
f
r
o
m
 
t
h
e
 
m
o
s
t

r
e
c
e
n
t
l
y
 
f
i
l
e
d
 
L
i
c
e
n
s
e
e
 
Q
u
a
l
i
f
i
c
a
t
i
o
n
 
R
e
p
o
r
t
s
 
(
F
C
C
 
F
o
r
m
s

4
3
0
)
f
o
r
 
U
S
C
C
 
a
n
d
 
T
D
S
.

(
3
)

U
S
C
C
 
i
s
 
n
o
t
 
a
f
f
i
l
i
a
t
e
d
 
w
i
t
h
 
a
n
y
 
o
f
 
t
h
e
 
c
a
r
r
i
e
r
s
 
w
h
o
s
e

f
a
c
i
l
i
t
i
e
s
-
b
a
s
e
d
 
s
e
r
v
i
c
e
s
 
i
t
 
p
r
o
p
o
s
e
s
 
t
o
 
r
e
s
e
l
l
.

i)
U
S
C
C
 
c
e
r
t
i
f
i
e
s
 
t
h
a
t
 
i
t
 
h
a
s
 
n
o
t
 
a
g
r
e
e
d
 
t
o
 
a
c
c
e
p
t
 
s
p
e
c
i
a
l

c
o
n
c
e
s
s
i
o
n
s
 
d
i
r
e
c
t
l
y
 
o
r
 
i
n
d
i
r
e
c
t
l
y
 
f
r
o
m
 
a
n
y
 
f
o
r
e
i
g
n

c
a
r
r
i
e
r
 
o
r
 
a
d
m
i
n
i
s
t
r
a
t
i
o
n
 
w
i
t
h
 
r
e
s
p
e
c
t
 
t
o
 
t
r
a
f
f
i
c
 
o
r

r
e
v
e
n
u
e
 
f
l
o
w
s
 
b
e
t
w
e
e
n
 
t
h
e
 
U
n
t
i
e
d
 
S
t
a
t
e
s
 
a
n
d
 
a
n
y
 
f
o
r
e
i
g
n

c
o
u
n
t
r
y
 
t
h
a
t
 
i
t
 
m
a
y
 
b
e
 
a
u
t
h
o
r
i
z
e
d
 
t
o
 
s
e
r
v
e
,
 
n
o
w
 
o
r
 
i
n
 
t
h
e

f
u
t
u
r
e
,
 
u
n
d
e
r
 
T
i
t
l
e
 
I
I
 
o
f
 
t
h
e
 
C
o
m
m
u
n
i
c
a
t
i
o
n
s
 
A
c
t
 
o
f
 
1
9
3
4
,

a
s
 
a
m
e
n
d
e
d
.

(
)

I
n
 
a
c
c
o
r
d
a
n
c
e
 
w
i
t
h
 
t
h
e
 
A
n
t
i
-
D
r
u
g
 
A
b
u
s
e
 
A
c
t
 
o
f
 
1
9
8
8
,
 
U
S
C
C

h
e
r
e
b
y
 
c
e
r
t
i
f
i
e
s
 
t
h
a
t
 
n
o
 
p
a
r
t
y
 
t
o
 
t
h
i
s
 
a
p
p
l
i
c
a
t
i
o
n
 
i
s

s
u
b
j
e
c
t
 
t
o
 
a
 
d
e
n
i
a
l
 
o
f
 
f
e
d
e
r
a
l
 
b
e
n
e
f
i
t
s
 
p
u
r
s
u
a
n
t
 
t
o

S
e
c
t
i
o
n
 
5
3
0
1
 
o
f
 
t
h
e
 
A
n
t
i
-
D
r
u
g
 
A
b
u
s
e
 
A
c
t
 
o
f
 
1
9
8
8
,
 
2
1

U
.
S
.
C
.
 
8
5
3
(
a
)
.

I
V
.

C
O
N
C
L
U
S
I
O
N

A
s
 
d
e
m
o
n
s
t
r
a
t
e
d
 
i
n
 
t
h
i
s
 
a
p
p
l
i
c
a
t
i
o
n
,
 
U
S
C
C
 
i
s
 
l
e
g
a
l
l
y
 
q
u
a
l
i
f
i
e
d

t
o
 
p
r
o
v
i
d
e
 
t
h
e
 
s
e
r
v
i
c
e
s
 
f
o
r
 
w
h
i
c
h
 
i
t
 
r
e
q
u
e
s
t
s
 
a
u
t
h
o
r
i
t
y
.
 
F
o
r
 
t
h
e

r
e
a
s
o
n
s
 
s
t
a
t
e
d
 
a
b
o
v
e
,
 
U
S
C
C
 
s
u
b
m
i
t
s
 
t
h
a
t
 
t
h
e
 
p
u
b
l
i
c
 
i
n
t
e
r
e
s
t
,

c
o
n
v
e
n
i
e
n
c
e
 
a
n
d
 
n
e
c
e
s
s
i
t
y
 
w
o
u
l
d
 
b
e
 
s
e
r
v
e
d
 
b
y
 
a
 
g
r
a
n
t
 
o
f
 
t
h
i
s



4

S
e
c
t
i
o
n
 
2
1
4
 
a
p
p
l
i
c
a
t
i
o
n
.

T
A
T
E
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C
E
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C
O
R
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A
T
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O
N

P
e
t
e
r
 
N
.
 
C
o
n
n
o
l
l
y

K
o
t
e
e
n
 
&
 
N
a
f
t
a
l
i
n
,
 
L
.
L
.
P
.

1
1
5
0
 
C
o
n
n
e
c
t
i
c
u
t
 
A
v
e
.
,
 
N
.
W
.

W
a
s
h
i
n
g
t
o
n
,
 
D
.
C
.

	

2
0
0
3
6

(
2
0
2
)
 
4
6
7
-
5
7
0
0

O
c
t
o
b
e
r

	

,
1
9
9
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I
t
s
 
A
t
t
o
r
n
e
y
s
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xhibit V

O
uestion 8 and lO

c

U
nited S

tates C
ellular C

orporation ("U
S

C
C

"), a D
elaw

are corporation headquartered at 8410

W
est B

ryn M
aw

r, C
hicago, Illinois 60631, holds no F

ederal C
om

m
unications C

om
m

ission licenses.

100%
 of U

S
C

C
's S

eries A
 C

om
m

on S
hares, w

hich have authority to elect
75%

of U
S

C
C

's

B
o
ard

 o
f D

irecto
rs, are o

w
n
ed

 b
y
 T

elep
h
o
n
e an

d
 D

ata S
y
stem

s, In
c. ("T

D
S

"), a D
elaw

are

corporation principally engaged in the business of acquiring and operating telephone and other

com
m

unications com
panies. A

ccordingly, T
D

S
 controls U

S
C

C
. T

D
S

 also ow
ns

69.5%
of U

S
C

C
's

C
om

m
on S

hares, the holders of w
hich have the authority to elect the rem

aining
25%

of the m
em

bers

of the U
S

C
C

 B
oard of D

irectors. T
he E

quitable C
om

panies Inc., 787 S
eventh A

venue, N
ew

 Y
ork,

N
ew

 Y
ork, 10019, and its affiliates, w

hich in turn are controlled by foreign investors, ow
n 11.0%

 of

the C
om

m
on S

hares representing 1.6 percent of the total (C
om

m
on and S

eries A
 C

om
m

on) voting

interests in U
S

C
C

. T
he foreign investor equity interests of these com

panies in U
S

C
C

 is estim
ated

to be less than five percent. O
verall, T

D
S

 controls approxim
ately

95.7%
of the voting pow

er of

U
S

C
C

's com
bined S

eries A
 C

om
m

on and C
om

m
on V

oting S
hares.

U
S

C
C

 has direct and indirect interests in cellular radio and associated m
icrow

ave radio

stations as w
ell as indirect interests in other radio stations licensed by the

F
C

C
to sister corporations

ow
ned by T

D
S

.

T
he applicant's direct and indirect interests in the ow

nership of radio stations licensed by the

C
om

m
ission and the nam

es of the officers and principal stockholders of T
D

S
 are provided



U
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C
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E
xhibit V

P
age 2

in the C
om

m
on C

arrier L
icensee Q

ualification R
eport (F

C
C

 F
orm

 430) filed sim
ultaneously w

ith the

instant report at the F
ederal C

om
m

unications C
om

m
ission by T

elephone and D
ata S

ystem
s, Inc.
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Q
uestion 10(a)

F
ive P

ercent of G
reater S

hareholder
of U

nited S
tates C

ellular C
orporation

T
he follow

ing inform
ation is current as of M

arch 27, 1998

S
eries A

 C
om

m
on S

hares

T
h
ere are

33,005,877
S

eries
A

 C
o
m

m
o
n
 S

h
ares o

f U
n
ited

 S
tates C

ellu
lar C

o
rp

o
ratio

n
("U

S
C

C
") outstanding. T

D
S

 ow
ns 100%

 of this class of stock. T
his stock has ten votes per share

and has the voting pow
er to elect

75%
of U

S
C

C
's B

oard of D
irectors and thus has control of U

S
C

C
.

U
S

C
C

 C
om

m
on S

hares

T
here are 54,265,411 C

om
m

on S
hares of U

S
C

C
 outstanding. T

he only shareholder w
ho

votes m
ore than five percent of the C

om
m

on S
hares of U

S
C

C
 are: T

D
S

, w
hich ow

ns 37,736,838
C

o
m

m
o
n
 S

h
ares (6

9
.5

%
 o

f class) rep
resen

tin
g
 9

.8
 p

ercen
t o

f th
e to

tal (C
o
m

m
o
n
 an

d
 S

eries A
C

om
m

on) voting interest in U
S

C
C

 and the E
quitable C

om
panies, Inc., 787 S

eventh A
venue, N

ew
Y

ork, N
ew

 Y
ork, 10019, and its affiliates, w

hich in turn are controlled by foreign investors, and votes
5,975,416 C

om
m

on S
hares (11.0%

 of class) representing 1.6 percent of the total (C
om

m
on and

S
eries A

 C
om

m
on) voting interest in U

S
C

C
. T

he foreign investor equity interest of these com
panies

in U
S

C
C

 is approxim
ately 3 percent.

P
referred S

tock

A
s of M

arch 27, 1998, there w
ere no shares of P

referred stock of U
S

C
C

 outstanding.

A
ll C

lasses of S
tock

O
verall, T

D
S

 controls approxim
ately 95.7%

 of the voting pow
er of U

S
C

C
's voting shares.
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Q
uestion 10(b)

U
nited States C

ellular C
orporation

O
fficers and D

irectors
(as of M

arch 31. 1998)

H
. D

onald N
elson

President, C
hief E

xecutive
O

fficer and D
irector

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

Paul-H
enri D

enuit
D

irector
S.A

. C
oditel

R
ue des D

eux E
glises 26

1040 B
russels, B

elgium
011-32-2-226-5400

M
urrayL

. S
w

anson
D

irector
T

elephone and D
ata System

s, Inc.
30 N

. L
aSalle Street, Suite 4000

C
hicago, IL

 60602
(312) 630-1900

J.
Sam

uel C
row

ley
D

irector
C

om
pU

SA
, Inc.

14951 N
. D

allas Parkw
ay

D
allas, T

X
 75240

(972) 982-4000

Joyce V
. G

ab K
neeland

Senior V
ice President - O

perations
U

nited States C
ellular C

orporation
8410 W

est B
ryn M

aw
r, Suite 700

C
hicago, IL

 6063 1-3486
(773) 399-8900

L
eR

oy T
. C

arlson
D

irector
T

elephone and D
ata System

s, Inc.
30 N

. L
aSalle Street, Suite 4000

C
hicago, IL

 60602
(312) 630-1900

L
eR

oy T
. C

arlson, Jr.
D

irector and C
hairm

an
T

elephone and D
ata System

s, Inc.
30 N

. L
aSalle Street, Suite 4000

C
hicago, IL

 60602
(312) 630-1900

W
alter C

.D
. C

arlson, E
sq.

D
irector

Sidley &
 A

ustin
O

ne First N
ational Plaza, Suite 5200

C
hicago, IL

 60603
(312) 853-7734

S
tephen P

. F
itzell E

sq
Secretary
Sidley &

 A
ustin

O
ne First N

ational Plaza, Suite 4200
C

hicago, IL
 60603

(312) 853-7379

R
ichard W

. G
oehring

Senior V
ice President - E

ngineering
U

nited States C
ellular C

orporation
8410 W

est B
ryn M

aw
r, Suite 700

C
hicago, IL

 6063 1-3486
(773) 399-8904



U
nited States C
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fficers and D

irectors
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K
enneth R

. M
eyers

Senior V
ice President-Finance and T

reasurer
U

nited States C
ellular corporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

Jam
es D

. W
est

V
ice President-Inform

ation Services
U

nited States C
ellular C

orporation
8410 W

est B
ryn M

aw
r, Suite 700

C
hicago, IL

 6063 1-3486
(773) 399-8900

M
ichael A

. M
utz

V
ice President-E

astern O
perations

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

L
inda L

. B
aker

V
ice President - C

ustom
er Service

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

D
avid M

. Friedm
an

V
ice President- M

arketing
U

nited States C
ellular C

orporation
8410 W

est B
ryn M

aw
r, Suite 700

C
hicago, IL

 60631-3486
(773) 399-8900

Sherry S. T
reston, E

sq.
A

ssistant Secretary
Sidley &

 A
ustin

O
ne First N

ational Plaza, Suite 4400
C

hicago, IL
 60603

(312) 853-7116

Phillip L
orenzini

C
ontroller

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

R
ussell F, A

rsaga
V

ice President - E
ngineering

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900

D
ouglas S. A

rnold
V

ice President- H
um

ans R
esources

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3486

(773) 399-8900
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Stephen D
. C

lark
V

ice President- N
etw

ork O
perations

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 60631-3486

(773) 399-8900

Jam
es J. Z

ander
A

ssistant T
reasurer

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3 486

(773) 399-8900

M
ark A

. K
rohse

A
ssistant Secretary

U
nited States C

ellular C
orporation

8410 W
est B

ryn M
aw

r, Suite 700
C

hicago, IL
 6063 1-3 486

(773) 399-8900
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Q
uestion N

o. lO
a

Five Percent or G
reater Shareholders

of T
elephone and D

ata S
ystem

s. T
nc (.

T
he follow

ing inform
ation is current as of M

arch 31, 1998 except as otherw
ise noted. A

ll

individuals listed are U
.S. citizens unless otherw

ise specified.

Series A
 C

om
m

on Shares

T
here are 6,936,277 Series A

 C
om

m
on Shares of T

elephone and D
ata System

s, Inc. ("T
D

S"),

outstanding.
T

his stock has ten votes per share and has the voting pow
er to eleqt

75%
of the T

D
S

B
oard of D

irectors and thus controls T
D

S
.

A
 voting trust, form

ed to facilitate long-standing

relationships am
ong the trust's certificate holders, becam

e effective on O
ctober 20, 1989, and

beneficially ow
ns 6,337,187 Series A

 C
om

m
on Shares (91.4%

 of class). T
rustees of the voting trust

include the follow
ing, each of w

hom
 is a U

nited States citizen (I) L
eR

oy T
. C

arison, Jr., 1260 N
orth

A
stor Street, C

hicago, Illinois, 60610, President, C
hief E

xecutive O
fficer and D

irector of T
D

S and

the son of L
eR

oy T
. C

arison, founder and C
hairm

an of T
D

S
; (ii) D

onald C
. N

ebergall, 2919

A
pplew

ood Place, N
.E

., C
edar R

apids, Iow
a, 52402, a consultant and director of T

D
S; (iii) W

alter

C
.D

. C
arlson, 1041 Judson A

venue, E
vanston, Illinois 60202, a D

irector of T
D

S
, a practicing

attorney w
ith the law

 firm
 of Sidley &

 A
ustin in C

hicago and a son of L
eR

oy T
. C

arison; (iv) L
etitia

G
.C

arlson, 7604 Fairfax R
oad, B

ethesda, M
aryland 20814, a physician and a daughter of L

eR
oy T

.

C
arlson; and (v) M

elanie J. H
eald, 7410 L

ongm
eadow

 R
oad, M

adison, W
isconsin, 53717, a

hom
em

aker. U
nder the term

s of the voting trust, the trustees hold and vote the Series A
 C

om
m

on

Shares held in the trust. If the voting trust w
ere term

inated, L
eR

oy T
. C

arison, Jr., W
alter C

.D
.
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C
arison, M

argaret D
. C

arlson
(w

ife
of L

eR
oy T

. C
arison), Prudence E

. C
arison (daughter of L

eR
oy

T
. C

arlson), L
etitia G

. C
arlson (daughter of L

eR
oy T

. C
arison) and D

onald C
. N

ebergall, as trustee

under certain trusts for the benefit of the children of L
eR

oy 1. C
arlson, w

ould each be deem
ed to

ow
n beneficially m

ore than
5%

of the outstanding Series A
 C

om
m

on Shares.
M

argaret D
. C

arison,

w
ho resides at 2 M

ilburn Park D
rive, E

vanston, Illinois, 60201, beneficially ow
ns an aggregate of

682,500 Series A
 C

om
m

on Shares (9.8%
 of class) w

ith sole voting pow
er w

ith respect to
51,975

shares and the rem
ainder of w

hich are held in such voting trust. L
eR

oy T
. C

arlson, Jr., beneficially

ow
ns 1,068,186 Series A

 C
om

m
on Shares (15.4%

 of class) w
hich are held in the voting trust. W

alter

C
.D

. C
arison beneficially ow

ns 1,087,366 Series A
 com

m
on Shares (15.7%

 of class) w
hich are held

in the voting trust. L
etitia G

. C
arlson beneficially ow

ns 1,070,127 Series A
 C

om
m

on Shares
(15.4%

of class) w
hich are held in the voting trust. Prudence E

. C
arison beneficially ow

ns 1,195,512 Series

A
 C

om
m

on Shares (17.2%
 of class), w

ith sole voting pow
er w

ith respect to 194,707 shares and the

rem
ainder of w

hich are held in the voting trust. C
ollectively, the trusts of w

hich M
r. N

ebergall is

trustee, beneficially ow
n 641,540 Series A

 C
om

m
on Shares (9.2%

 of class) w
hich are held in the

voting trust.

T
D

S C
om

m
on Shares

T
here w

ere 53,966,708 C
om

m
on Shares of T

D
S outstanding as of M

arch 31, 1998. B
ased

on the m
ost recent S

chedules 13D
 or 13G

 filings m
ade w

ith the S
ecurities and E

xchange

C
om

m
ission. T

he E
quitable C

om
panies, Inc., 787 Seventh A

venue, N
ew

 Y
ork, N

ew
 Y

ork 10019,

and its affiliates, w
hich in turn are controlled by foreign investors, vote 10,988,100 C

om
m

on Shares
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(20.4%
 of class) representinga 8.9 percent voting interest in T

D
S

. T
he foreign investor equity

interest of these com
panies in T

D
S is estim

ated to be less than approxim
ately five percent. Franklin

M
utual A

dvisers, Inc., 51 John F. K
ennedy Parkw

ay, Short H
ills, N

ew
 Jersey, 07078, held 5,279,200

C
om

m
on Shares (9.8%

 of class) for the benefit of investors representing a 4.3%
 voting interest in

T
D

S. G
abelli Funds, Inc., O

ne C
orporate C

enter, R
ye, N

ew
 Y

ork, 10580, held 2,799,405 C
om

m
on

Shares
(5.2%

of class) for the benefit of investors representing 2.3%
 voting interest in T

D
S. G

abelli

Funds, Inc., O
ne C

orporate C
enter, R

ye, N
ew

 Y
ork, 10580, held 2,799,405 C

om
m

on Shares (5.2%

of class) for the benefit of investors representing 2.3%
 voting interest in T

D
S.

P
referred Stock

T
here w

ere 291;158 shares of Preferred Stock of T
D

S outstanding as of M
arch 31, 1998.

M
errill, L

ynch, Pierce, Fenner and Sm
ith, Inc., Post O

ffice B
ox

2658,
Jersey C

ity, N
ew

 Jersey 07303,

ow
ns

63,532
(20.6%

 ofclass) of the P
referred Shares of T

D
S.

W
illiam

 and B
etty M

cD
aniel, 160

Stow
ell R

oad, Salkum
, W

ashington 98582, ow
n 46,666 (16.0%

 of class) of the Preferred Shares of

T
D

S. B
ennet R

. M
iller, 1212 W

ed A
venue, L

afayette, Indiana, 47905, ow
ns 30,000 (10.3%

 of class)

of the Preferred Stock of T
D

S. T
he Peterson R

evocable L
iving T

rust, K
enneth and A

udrey Peterson,

T
rustees, 108 A

vocado L
ane, W

eslaco, T
exas 78596, ow

ns 20,637 (7.1%
 of class) of the Preferred

Shares of T
D

S.
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Q
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o. lO
b

T
elephone and D

ata System
s, Inc.

O
fficers and D

irectors
(as of M

arch 31, 1998)

L
eR

oy T
. C

arison
C

hairm
an and D

irector
T

elephone and D
ata System

s, Inc.
30 N

. L
aSalle Street, Suite 4000

C
hicago, IL

 60602
(312) 630-1900

L
eR

oy T
. C

arlson, Jr.
P

resident,
C

h
ief E

x
ecu

tiv
e O

fficer an
d

D
irector

T
elephone and D

ata System
s, Inc.

30 N
. L

aSalle Street, Suite 4000
C

hicago, IL
 60602

(312) 630-1900

D
r. L

etitia G
. C

arison
D

irector
7604 Fairfax R

oad
B

ethesda, M
D

 20814

R
udolph E

. H
ornacek

V
ice President - E

ngineering and D
irector

T
elephone and D

ata System
s, Inc.

30 N
. L

aSalle Street, Suite 4000
C

hicago, IL
 60602

(312) 630-1900

M
urray L

. Sw
anson

E
xecutive

V
ice P

resident - F
inance and

D
irector

T
elephone and D

ata System
s, Inc.

30 N
. L

aSalle Street, Suite 4000
C

hicago, IL
 60602

(312) 630-1900

S
°
'

W
alter C

.D
. C

arlson; E
sq.

D
irector

Sidley &
 A

ustin
O

ne First N
ational Plaza

Suite 5200
C

hicago, IL
 60603

(312) 853-7734

Jam
es B

arr, III
D

irector
T

D
S T

elecom
301 South W

estfield R
oad

P.O
. B

ox 5426
M

adison, W
I 53 705-0426

(608) 845-4050

K
evin A

. M
undt

D
irector and V

ice President
T

elephone and D
ata System

s, Inc.
30 N

. L
aSalle Street, Suite 4000

C
hicago, IL

 60602
(312) 630-1900

D
onald C

. N
ebergall

D
irector

2919 A
pplew

ood Place, N
E

C
edar R

apids, IA
52402

(319) 364-8386

M
artin L

. Solom
on

D
irector

2665 S. B
ayshore D

r., Suite 906
C

oconut G
rove, FL

 33133
(305) 856-3103
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H
erbert S. W

ander, E
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